AR22 La version francaise apparait au verso. 
Prospectus dated November 23, 1972. 


_ This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale. 


No Securities Commission or similar authority in Canada has in any way passed upon the merits of the securities offered hereunder 
and any representation to the contrary is-an.offence. 


Secondary Issue 


The 600,000 Class A Common Shares offered hereunder are being sold by the shareholders whose names appear under 
the heading “Principal and Selling Shareholders” on page 12. The Company, as such, will receive no part of the 
proceeds from the sale of these shares. 


-TELE-CAPITAL LTD. > 


(Incorporated under the laws of Canada) 


BOUOOREInee ae Wonton Shares 


(without par value) 


The Class A Common Shares are non-voting. See “Description of Share Capital” on page 17. 


There is no market for the Class A Common Shares offered hereunder. The price for the shares was determined by 
negotiations between the Selling Shareholders and the Underwriter. 


The purchasers of the Class A Common Shares will, from an accounting point of view, suffer dilution. See “Dilution” 
on page 18. Reference is also made to “Employees Incentive Plan” on page 12 with respect to loans made in favour of a 
director, officers and employees to enable them to purchase convertible preferred shares of the Company. 


The ownership and transfer of shares of the Company, including the shares offered by this prospectus, are restricted. 


See “Restrictions on Ownership and Transfer of Shares” on page 6. 
Proceeds to 


Price to Underwriting Selling 

Public Discount Shareholders (1) 
RemClasseavcommon ohate 0 Pes $ 8.25 $ 0.495 $ a5 
TESST! 3. oy Slehley ca Seco ee ae ea $4,950,000 $297,000 $4,653,000 


(1) Before deducting expenses of this offering estimated at $65,000 payable as to $43,000 by the Company and as to 
$22,000 by the Selling Shareholders. 
Application has been made to list the Class A Common Shares on the Montreal Stock Exchange and The Toronto Stock 
Exchange. Acceptance of the listing will be subject to the filing of required documents and evidence of satisfactory 
distribution, both within 90 days. 


In the opinion of counsel, the Class A Common Shares will, to the extent set forth under the heading ‘‘Qualification for 
Investment” on page 18, qualify as investments under (i) the Canadian and British Insurance Companies Act (Canada), 
(ii) the Foreign Insurance Companies Act (Canada), (iii) the Trust Companies Act (Canada), (iv) the Pension Benefits 
Standards Act (Canada), (v) The Loan and Trust Corporations Act (Ontario) and (vi) the Supplemental Pension Plans 
Act (Quebec). 


Price: $8.25 per share 


We, as principals, conditionally offer these Class A Common Shares, if, as. and when sold and delivered by the Selling 
Shareholders and accepted by us in accordance with the conditions contained in the underwriting agreement referred to 
under the heading “Underwriting” on page 7 and subject to the approval of all legal matters. 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to close the 
subscription books at any time without notice. It is expected that certificates in definitive form will be available for 
delivery on or before December 15, 1972. 


November, 1972 
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Purchaser’s Statutory Rights of Withdrawal and Rescission 


Sections 64 and 65 of The Securities Act (Alberta), sections 70 and 71 of The Securities Act, 1967 
(Saskatchewan), sections 63 and 64 of The Securities Act (Manitoba) and sections 64 and 65 of The Securities Act 
(Ontario) provide, in effect, that where a security is offered in the course of distribution to the public: 


(a) 


(b) 


a purchaser will not be bound by a contract for the purchase of such security if written or telegraphic notice 
of his intention not to be bound is received by the vendor or his agent not later than midnight on the second 
business day after the prospectus or amended prospectus offering such security is received or is deemed to be 
received by him or his agent, and 


a purchaser has the right to rescind a contract for the purchase of such security, while still the owner thereof, 
if the prospectus or any amended prospectus offering such security contains an untrue statement of a material 
fact or omits to state a material fact necessary in order to make any statement therein not misleading in the 
light of the circumstances in which it was made, but no action to enforce this right can be commenced by a 
purchaser after the expiration of 90 days from the later of the date of such contract or the date on which such 
prospectus or amended prospectus is received or is deemed to be received by him or his agent. 


Sections 61 and 62 of the Securities Act, 1967 (British Columbia) provide, in effect, that where a security is 
offered to the public in the course of primary distribution: 


(a) 


(b) 


a purchaser (other than a company) has a right to rescind a contract for the purchase of a security, while still 
the owner thereof, if a copy of the last prospectus, together with financial statements and reports and 
summaries of reports relating to the securities as filed with the British Columbia Securities Commission, was 
not delivered to him or his agent prior to delivery to either of them of the written confirmation of the sale of 
the securities. Written notice of intention to commence an action for rescission must be served on the person 
who contracted to sell within 60 days of the date of delivery of the written confirmation, but no action shall 
be commenced after the expiration of three months from the date of service of such notice, and 


a purchaser has the right to rescind a contract for the purchase of such security, while still the owner thereof, 
if the prospectus or any amended prospectus offering such security contains an untrue statement of a material 
fact or omits to state a material fact necessary in order to make any statement therein not misleading in the 
light of the circumstances in which it was made, but no action to enforce this right can be commenced by a 
purchaser after the expiration of 90 days from the later of the date of such contract or the date on which such 
prospectus or amended prospectus is received or is deemed to be received by him or his agent. 


Reference is made to the aforesaid Acts for the complete texts of the provisions under which the foregoing rights 
are conferred and the foregoing summary is subject to the express provisions thereof. 


Z 


The Company 


TELE-CAPITAL LTD. (the “Company”’) was incorporated under the laws of Canada by letters patent dated 
December 14, 1953. The supplementary letters patent issued to the Company on April 7, 1972 and September 14, 
1972 modified the capital structure of the Company to its present form, changed its name from Télévision de Québec 
(Canada) Limitée to its present name and declared the Company to be a “‘constrained-share company”. Reference is 
made to “Restrictions on Ownership and Transfer of Shares” on page 6. 


The Company’s head office and principal office are located at 1000 Avenue Myrand, Ste-Foy, Quebec. 


The Company owns and operates television stations CFCM-TV Channel 4 and CKMI-TV Channel 5 located in the 
Quebec City area. The Company owns C.H.R.C. Limitée which operates radio stations CHRC-800-AM and 
CHRC-98.1-FM, located in the Quebec City area; Radio Laval Inc. which operates radio station CKLM-1570-AM in the 
Montreal area; and Hardy Radio & Television Limited which acts as sales representative for the Company’s broadcasting 
operations as well as for a number of unrelated stations. Radio Laval Inc. owns L. M. Travel Agency Ltd., a small travel 
service operating in Montreal. In August, 1972, the Company formed Immeubles C.H.J. Inc. for the purpose of 
acquiring the building referred to under “CHRC” on page 9. 


All of the Company’s subsidiaries were acquired as at September 1, 1972. 
Capitalization 


The following table sets forth the capitalization of the Company as at August 31, 1972 and the consolidated 
capitalization of the Company and its subsidiaries as at October 31, 1972. 


Outstanding Outstanding 
as at as at 
August 31, October 31, 
Authorized 1972 1972 
Long-term debt (1): 
Company— ~ 
Bailie Oats (2) Pee eat ec ON oS Sky 4 $ - $ = $1,150,000 
INGromayable:(3).())) manana se ny rst: Accs 2 - 135,000 135,000 
C.H.R.C. Limitée— 
INOteEepayable(4 ):(5) tats catcit svi, setae ces a — — 560,000 
Radio Laval Inc.— 
Farsts mortgage bond, Series A (6) 2 2025 2.22... 350,000 _ 180,000 
Ristmortease bond, series B(/)m. sc, 100,000 - 100,000 
Immeubles C.H.J. Inc.— 
arsbanOripages ovo CLS). wena: ar, went ern Sh... 330,000 - 330,000 
Share capital (8) (10): 
Preferred shares of the par value of $10 each, issuable 
REESE LIC S Merde eee Boe eins A ene ek etn 400,000 shs. — - 
5% cumulative, purchasable, convertible, Series A . 50,000 shs. _ 50,000 shs. 
($500,000) 
Common shares without par value (9): 
(OTP ae ie a at ee ype ES a eae 3,150,000 shs. 1,908,125 shs. 2,518,725 shs. 
Less: Shares owned by a wholly-owned subsid- 
TARY Becca aie taker ae aye rec care het Peete — 610,600 
INGEisharessOUtStandinp ary ent yg nt e ee ae oe 1,908,125 shs. 1,908,125 shs. 
($44,792) ($44,792) 
(QUE TSS SL SiS Rael Bed ae SO le rr 350,000 shs. 221,875 shs. 292,875 shs. 
Less: Shares owned by a wholly-owned subsid- 
NAL Same eae te Le Oe eich SNS) c.90 1a Sas anecdote — 71,000 
Netsitares Outstanding see ae eae fol ie 221,875 shs. 221,875 shs. 
($5,208) ($5,208) 


Notes: 
(1) Including portion due within one year. 


(2) 


(3 


— 


(4 


—S 


(S) 


(6) 
(7) 


(8) 


(9) 


(10) 


The Company’s bankers have authorized loans to the Company totalling $2,250,000, $1,000,000 at the prime 
bank rate plus 1/10 of the prime bank rate and $1,250,000 at the prime bank rate plus 1%. Said bank loans are 
secured by the pledge of all the outstanding shares of C.H.R.C. Limitée. The loans are evidenced by demand notes 
but, by arrangements with the Company’s bankers, their maturity has been extended to 1976 and their utilization 
may fluctuate at the option of the Company. The maximum amount of $2,250,000 available to the Company is to 
be reduced annually by equal quarterly instalments, to the extent necessary, in order that the aggregate 
outstanding loans do not exceed $1,750,000 at the end of 1973, $1,150,000 at the end of 1974, $450,000 at the 
end of 1975, said balance of $450,000 or portion thereof, if any, being payable in 1976. | 


Out of the aforementioned authorized loan of $2,250,000, $1,150,000 was used to pay for part of the purchase 
price of C.H.R.C. Limitée, Radio Laval Inc. and Hardy Radio & Television Limited. A portion of the unused 
balance of $1,100,000 will be used by the Company to repay notes payable by C.H.R.C. Limitée to Canadian 
Cablesystems Limited amounting to $560,000 and bank loans also owing by C.H.R.C. Limitée in the amount of 
$140,000, the balance being available for working capital purposes. 


Payable to Canadian Cablesystems Limited in equal annual instalments on March 26, 1973 through 1975, with 
interest at prime bank rate. 


Payable to Canadian Cablesystems Limited in equal annual instalments on March 26, 1973 through 1976, with 
interest at prime bank rate. 


As the majority shareholders of the Company have undertaken to cause the Company and C.H.R.C. Limitée to 
repay, on the occasion of a public offering of shares of the Company, the outstanding balances owing to Canadian 
Cablesystems Limited and referred to in (3) and (4) respectively, said outstanding balances are considered current 
in view of the offering by this prospectus. 


9%%, due March 15, 1977, repayable in quarterly instalments of $10,000 and guaranteed by the Company. 


11%, due March 15, 1979, repayable in quarterly instalments of $12,500 beginning September 15, 1977 and 
guaranteed by the Company. 


The Company is a constrained-share company. As a result, the directors of the Company shall refuse to permit a 
transfer of shares in the capital of the Company if the registration of such transfer might, in the opinion of the 
directors, adversely affect the eligibility of the Company or any of its subsidiaries to hold a broadcasting licence 
under the Broadcasting Act (Canada). 


Subject to the prior rights to dividends of the preferred shares issued or which may be issued, the Class A common 
shares carry a prior right to dividends to the extent of $0.24 per share per year. After such amount per share has 
been paid or set apart for payment, the Class B common shares are entitled to dividends amounting to $0.24 per 
share per year. The Class A and Class B common shares participate equally, share for share, in any additional 
distribution of dividends in any one fiscal year. In the case of the Class A and Class B common shares, dividends are 
non cumulative. The Class A common shares are non voting unless and until their holders fail to receive during 24 
consecutive months dividends at the minimum annual rate of $0.24 per share. 


Reference is made to Note 5 to the Financial Statements on pages 24 and 25 for “share incentive plan”’. 


50,000 Class A Common Shares have been reserved for issue upon conversion of the 5% cumulative, purchasable, 
convertible Series A Preferred Shares. 


(11) Reference is made to Note 10(g) to the Financial Statements on page 27 for details of long-term leases and other 


commitments. 


(12) In addition to its paid-up share capital, the Company had retained earnings of $2,225,676 at August 31, 1972. 


(13) Payable in monthly instalments of $2,935, including interest, commencing February 1, 1973, the balance being 


payable on January 1, 1978. 


Earnings per Share 
The following table sets forth, unconsolidated and in summary form, the gross revenue, the net earnings after 


income taxes, the ratio of net earnings (after income taxes) to gross revenue and the earnings per Class A Common 
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Share and per Class B Common Share of the Company for the financial years 1968 to 1972. For further particulars 
reference is made to the statement of earnings appearing on page 21 and the notes thereto. 
Financial year ended August 31 


1972 1971 1970 1969 1968 
(8 months) 
Grossrevenve SOUQiS)( I) Prewaena race ac ke 5,968 5,094 5,069 4,467 2530 
Net earnings after 
mcome taxes (S000'S)) 2. sae ictie.: 4 - 1,143 687 TAS 680 283 
Ratio of net earnings (after 
income taxes) to gross 
HEN Nn (ret Aenges a Oe Pata ns Gees ae 195% 13.49% 14.06% VS) 2a 11.19% 
Earnings per share (2) (3): 
ClasswAuCOmmoOmiyc. ace eee che a S4¢ 32¢ 32¢ 31¢ 14¢ 
ClasssB Common oie epee ache. 54¢ 32¢ 32¢ 31¢ — 


(1) Total revenue less agency commissions. 
(2) Last digit rounded. 


(3) The table gives effect to the reclassification and subdivision of April 7, 1972 which is referred to under “Share Reclassification and 
Subdivision”’, immediately following. 


Inasmuch as the Company acquired the shares of its subsidiaries for a consideration substantially made up of cash, 
and caused significant changes to be made in their management, the acquisition has been treated as a purchase rather 
than a pooling of interest. Reference is made to the pro-forma statement of combined earnings of the Company and its 
subsidiaries for the year ended August 31, 1972 (page 23) and to note 11 relating thereto (page 27). The combined net 
earnings per common share for that year, calculated as set forth in note 11d on page 27, were as follows: 


Before extraordinary items — 


Glass Alwar Gain rs ei: tr te ea ee ie 46¢ 

Class! Be terete. uk Seong tone Maran ersten rye 46¢ 
After extraordinary items — 

GAS SA Sete ery ape ue taht go Wace Ale basa tery 57¢ 

Cla SS Bain d Wa eke ocd Oe eee ee ee cee oe: 57¢ 


Combined earnings for fiscal years preceding 1972 are not presented for the following reasons: 


(i) lack of unqualified auditors’ opinions on the financial statements of certain subsidiaries for certain fiscal 
periods, and 


(ii) the non-comparability of a number of fiscal periods and unavailability of certain historical records. 
Share Reclassification and Subdivision 


Prior to supplementary letters patent granted to the Company on April 7, 1972, the capital stock of the Company 
consisted of Class A and Class B Preferred Shares and of Class A and Class B Common Shares. Such Preferred Shares 
were then cancelled and such Common Shares were reclassified and subdivided into 1,908,125 Class A and 221,875 
Class B Common Shares. 


Prior to the reclassification, the Class A and Class B Common Shares participated equally, share for share, in all 
dividends paid by the Company. 


As a result of the reclassification (subject to the prior rights of the holders of the Preferred Shares, issuable in 
series, already issued or that may be issued in the future), the Class A Common Shares carry a prior right to dividends 
to the extent of $0.24 per share per year. After such amount per share has been paid, the Class B Common Shares are 
entitled to dividends amounting to $0.24 per share per year. The Class A and Class B Common Shares participate 
equally, share for share, in any additional distribution of dividends in any one financial year. In either case, the 
dividends are non cumulative. 

Dividends 

Table I sets forth the dividends paid on the Class A and Class B Preferred Shares (which have since been redeemed) 
of the Company for the five financial years ended August 31, 1972. Table II sets forth the dividends which would have 
been paid on the new Class A and Class B Common Shares had they been outstanding during the five financial years 
ended August 31, 1972. 


Table I 


Financial 

year ended Preferred Shares 

August 31 Class A Class B Total 

(per share) (per share) aw 

OL? $0.6025 = $) 15205 
1971 $5.50 $5.50 $14,202 
1970 $5.50 $5.50 $24,750 
1969 $5.50 $5.50 $24,750 
1968 (35 weeks) $5.50 $5.50 $24,750 


All of those preferred shares have since been redeemed. The dividends are shown on the basis of 2,250 Class A and 
2,250 Class B preferred shares being outstanding in the financial years ended August 31, 1968, 1969 and 1970, 2,250 
Class A and 2,250 Class B preferred shares from September 1, 1970 to March 26, 1971, and 2,000 Class A preferred 
shares from March 27, 1971 to February 9, 1972. 


Table II 
Einsncial Amounts paid per share giving effect 
year ended to the reclassification and subdivision 
August 31 Class A Common (new) Class B Common (new) Total 
oe 28.42¢ 28.42¢ $605 300 
1971 24.0 ¢ 21.11¢ $504,800 
1970 24.0 ¢ 18.95¢ $500,000 
1969 23.58¢ - $450,000 
1968 (35 weeks) 15.72¢ =F $300,000 


On November 13, 1972, the directors of the Company declared a dividend of $0.06 per Class A Common Share 
payable on November 28, 1972 to shareholders of record on the same date. The Purchasers of the Class A Common 
Shares offered hereunder will not be entitled to such dividend. 


Concurrently, the directors of the Company declared and set aside for payment the portion of the dividend on the 
5% cumulative, purchasable, convertible, Preferred Shares Series A accrued from October 6, 1972 to November 30, 
1972 payable on August 31, 1973 to shareholders of record on the latter date. 


Dividend Policy 


The Company’s directors intend to declare dividends at an annual rate of $0.24 per Class A Common Share. The 


payment of dividends on the Class A Common Shares will ultimately be determined on the basis of earnings and 
financial requirements. 


Canadian Control Regulations 


By an order of the Governor in Council, the Canadian Radio-Television Commission (““CRTC’’) has been directed 
to issue or to renew broadcasting licences only to Canadian citizens or corporations which meet certain Canadian 
ownership criteria. The effect of the Order-in-Council may be summarized as requiring that any corporation, in order to 
be licensed, must be incorporated under the laws of Canada or a province of Canada; that its chairman or other 
presiding officer, and each director or other similar officer, must be Canadian citizens; and that at least four-fifths of its 
issued shares having full voting rights under all circumstances, and shares representing in the aggregate at least 
four-fifths of its paid up capital, must be beneficially owned by Canadian citizens or by corporations other than 
corporations controlled directly or indirectly by citizens or subjects of a country other than Canada. The 
Order-in-Council provides that if the CRTC is of the opinion that any corporation is effectively owned or controlled 


otherwise than in the manner permitted above, such corporation shall be deemed ineligible to receive or hold a 
broadcasting licence. 


Restrictions on Ownership and Transfer of Shares 


The ownership and transfer of all shares of the Company are restricted to enable the Company and its subsidiaries 
to comply with the requirements referred to under “Canadian Control Regulations” above. The Company being a 
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“constrained-share company”, its directors shall refuse to permit the registration of a transfer of any share that would, 
in their opinion, jeopardize the eligibility of the Company or any subsidiary to be licensed as a broadcasting 


undertaking within the meaning of the Broadcasting Act. Reference is made to “Description of Share Capital” on page 
7. 


Underwriting 


Pursuant to an agreement dated November 13, 1972 (the “Agreement’’), the Selling Shareholders have agreed to 
sell, and Nesbitt Thomson Securities Limited (the ““Underwriter’) has agreed to purchase the Class A Common Shares 
offered hereby not later than December 15, 1972, at a price of $7.755 per share, being an aggregate consideration of 
$4,653,000, payable against delivery. 


The obligation of the Underwriter under the Agreement may be terminated at its discretion on the basis of its 
assessment of the state of the financial markets and may also be terminated on the occurrence of certain stated events. 
The Underwriter is, however, obligated to take up and pay for all such shares if any of the shares are purchased under 
the Agreement. 


Pursuant to the Agreement, each of the Selling Shareholders and the Company have agreed not to sell or otherwise 
dispose of Class A Common Shares in the capital stock of the Company for a period of 90 days following the delivery 
of the shares offered hereby or the expiry of the period of distribution thereof to the public, whichever is later, without 
the prior approval of the Underwriter. 


Nothing in the Agreement prevents the Underwriter from selling any of the Class A Common Shares offered by this 
prospectus to directors, officers or employees of the Company or its subsidiaries. 


Business 
General 


The Company owns and operates two television broadcasting stations in the Quebec City area. The first, 
CFCM-TV, Channel 4, is an independent French language television station. It is rated No. 1 in the area, with a 
substantial margin over its nearest competitor, by the BBM Bureau of Measurement (“BBM’’), a non-profit organization 
composed of broadcasters, advertisers and advertising agencies. The second, CKMI-TV, Channel 5, is affiliated to the 
Canadian Broadcasting Corporation, and carries English language programming in a predominantly French speaking 
area. 


In February 1972, the Company agreed to purchase, subject to approval by the CRTC, all the outstanding shares of 
C.H.R.C. Limitée, Radio Laval Inc. and Hardy Radio & Television Limited. CRTC approval was obtained on July 12, 
1972 and the transactions were completed with effect as at September 1, 1972. Further particulars in this respect 
appear under the heading “Material Contracts” on page 17. 


Through these newly acquired subsidiaries, the Company owns and operates Radio Stations CHRC-800-AM and 
CHRC-98.1-FM in the Quebec City area and CKLM-1570-AM in the Montreal area. 


Hardy Radio & Television Limited is a sales representative acting on behalf of the Company and its subsidiaries and 
other unrelated stations. . 


Unless the context otherwise indicates, reference to the Company includes its subsidiaries. 


Television Broadcasting 


CFCM-TV commenced broadcasting on Channel 4 in July, 1954 and CKMI-TV on Channel 5 in March, 1957. The 
television studios, transmitters and tower are located in Ste-Foy, a suburb of Quebec City. The building contains 
approximately 35,000 square feet of floor space and houses two television studios and two control rooms as well as the 
administration offices of the Company. The television equipment includes four mobile colour cameras, one mobile unit, 
four video tape recorders and other related production and control equipment. The facilities also include a carpentry 
shop for set construction, a graphic arts service, a film processing service and storage facilities. Both Channel 4 and 5 
operate within the same premises. 


The Company has its own maintenance department, staffed with highly trained personnel who constantly keep the 
equipment updated to modern standards. Management believes that its facilities are adequate for present operations and 
maintenance of high quality audio-visual production. The equipment, land, building and tower are owned by the 
Company and are not subject to any lien, charge or mortgage. 


qi 


CFCM-TV and CKMI-TV use a common antenna. CFCM-TV transmits a signal of 100 KW in a circular pattern 
having a radius of approximately 60 miles. According to BBM, the coverage area of CFCM-TV comprised approximately 
1,325,000 persons in January 1972, an increase of approximately 40,000 since March 1963. CKMI-TV, which transmits 
in the English language, has a limited audience and does not significantly contribute to revenues. 


The Company derives its revenues primarily from the sale of advertising time. When purchasing time, advertisers 
consider such factors as market size, buying power, audience penetration, population mix and cost efficiency of media. 


Although the performance of television stations may be measured in various ways, advertisers commonly refer to 
BBM surveys as a guide in planning the efficient use of the media. These surveys measure the size and demographics of 
radio and television audiences. BBM issues periodic reports during the year. 


Channel 4 has always been rated No. | by BBM surveys since it first encountered competition in 1964. It has 
consistently carried more than 20 out of the 25 most popular programmes in the area. According to the March 1972 
BBM survey, the average audience of CFCM-TV from 7:00 p.m. to 11:00 p.m., Monday to Friday, was 208,000 persons, 
more than twice the audience of its nearest competitor. 


In the Quebec City metropolitan area, the Company experiences competition from one other local French language 
television station, the cable system which carries six other television channels, 7 radio stations (including the 
Company’s) and other news and entertainment media. 


CFCM-TV and CKMI-TV employ their own representatives for local sales and use the services of Hardy Radio & 
Television Limited and of another representative firm for national sales. The Company also retains the services of a U.S. 
representative firm. 


The Company has been able to increase its advertising rate for a sixty-second advertisement in prime evening hours 
from $145 in January 1962 to $400 at present on CFCM-TV, and from $30 in January 1962 to $48 on CKMI-TV. 


The following table sets forth the sources of revenue of CFCM-TV and CKMI-TV for the financial year ended on 


August 31 in each of the years 1968 to 1972: 
Financial year ended August 31 


1972 1971 1970 1969 ~1968 

= (8 months) 

National Sales: 25740) sof eee ee ee oe $3,958,884 $3,469,290 $3,620,167 $3,307,773 $1,850,503 
Local Sales wo scene ee eee Lee 1,734,356 1,413,290 1,198,994 953,898 543,537 
ONG rcs wos 3 Ae Ree 274,432 211,248 249,946 205,742 136,158 
Totaling: rs diese, oe ee $5,967,672 $5,093,828 $5,069,107 $4,467,413 $2,530,198 


In 1971, the Company, together with Télé-Métropole Corporation (owner and operator of CFTM-TV, Channel 10, 
in Montreal) and C.J.P.M.-T.V. Inc. (owner and operator of CJPM-TV, Channel 6, in Chicoutimi), formed T.V.A. 
“Television Associates” with a view to providing news services on a network basis for the 3 stations. The anchor desk is 
located in Montreal with CFCM-TV providing news from the Province’s capital. The T.V.A. network is thus able to 
provide international, national and local news more effectively and at a reduced cost. In addition, the T.V.A. network 
provides live coverage of major sports events, such as certain CFL football and WHA hockey games. Public affairs 
programmes and variety shows also form a significant part of T.V.A.’s schedule. 


Of the 118 hours of broadcasting time, in a typical week, the Company produces 40 hours and 20 minutes in its 
own studios, feature films account for 35 hours while filmed series account for 13 hours. The Company also purchases 
29 hours and 40 minutes of programmes produced by CFTM-TV in Montreal and other French language television 
Stations. 


Radio Broadcasting 

CHRC 

CHRC-AM broadcasts in the French language 24 hours a day with a maximum power of 50,000 watts on a 
frequency of 800 KHZ. The signal has a directional pattern extending approximately 50 miles west of Quebec City and 
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175 miles to the east. The transmitter is situated on approximately 68 acres of Company owned land in St. Etienne de 
Lauzon approximately 10 miles south of Quebec City. 


CHRC-FM broadcasts in the French language 24 hours a day with a power of 81 KW at a frequency of 98.1 MHZ. 
From midnight to 9:00 A.M., the programmes broadcasted are those of CHRC-AM. The signal has an omnidirectional 
pattern with a radius of approximately 75 miles. The FM tower is located 12 miles northwest of Quebec City on 
Company owned land. The Company intends to invest approximately $85,000 in new equipment and facilities to 
improve reception in the listening area. 


The AM and FM facilities are located in leased facilities covering a floor area of approximately 11,500 square feet 
in the centre of Quebec City. The facilities include three AM studios, one FM studio, one recording room, two news 
cars and one mobile unit. 


Within a year, CHRC intends to move its studio facilities into a building which the Company recently acquired 
through a subsidiary, Immeubles C.H.J. Inc. The building is located in Ste-Foy and contains an approximate floor area 
of 22,600 square feet. The purchase price of $435,000 was paid in cash. Concurrently with the purchase, a mortgage on 
the property was obtained and secures an indebtedness of Immeubles C.H.J. Inc. in the amount of $330,000. CHRC 
will occupy 11,800 square feet, the balance being leased to various tenants. 


Programming is primarily middle of the road and directed to family type audiences. It consists of high quality news 
services, popular music and involvement in community affairs. 


CHRC-AM experiences competition from 5 other AM radio stations in the area as well as from other entertainment 
and news media. Since BBM’s first survey in the area, in 1944, CHRC-AM has always been rated No. 1. According to 
the March 1972 BBM survey, CHRC-AM had, during the breakfast period, Monday to Friday, an average quarter-hour 
listening audience of 56,700 as compared to 37,200 for the No. 2 station. 


According to BBM, the coverage area of CHRC comprised approximately 1,049,000 persons in January 1972, an 
increase of approximately 47,000 since March 1963. 


On June 1, 1972, CHRC-AM has increased its prime minute retail rate from $24 to $30 and on September 1, 1972, 
its prime minute national rate from $45 to $60. 


CHRC-FM is the only local FM radio station in the area. 


CHRC employs its own representatives for local sales and uses the services of Hardy Radio & Television Limited for 
national sales. 


The following table sets forth the sources of revenue of CHRC-AM and FM for the financial year ended on August 
31 in each of the years 1968 to 1972 as audited by the then auditors of C.H.R.C. Limitée except for 1968 which is 


unaudited: 
Financial year ended August 31 


1972 1971 1970 1969 1968 
(8 months 
—unaudited) 
INALIOUIA OAIOS ae TAAL ant korean crt: Ve $904 lel 46 20092260 argo 12714" $858,759) 3° 539,201 
HocalSalestaernw rie 9 ona 5 cy soe 835,696 716,466 625 ,020 590,562 345,055 
OUNCE mete eee eres Stee othe 49,464 39,666 31955 43,642 BOS IM 
Rotator e hae eee eee cee ie Ol d26.306" 9 S$1365-39259 $153 75, 189: $1,492,963. $° 916,567 


CKLM 


CKLM-AM broadcasts in the French language 24 hours a day with a maximum power of 50,000 watts on a 
frequency of 1570 KHZ from leased facilities covering approximately 6,500 square feet and located in downtown 
Montreal. The transmitter is situated on a 3 acre site of Company owned land in Laval, approximately 12 miles North 
of the heart of Montreal. The signal has a quasi-circular pattern with a radius of approximately 55 miles for day 
broadcasting and a directional pattern, for night broadcasting, directed to the East for approximately 75 miles and to 
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the West for approximately 25 miles. Reference is made to Note 10(d) to the financial statements (page 26) for details 
with respect to certain liens on CKLM’s assets. 


According to BBM, CKLM’s coverage area comprised approximately 3,125,000 persons in January 1972, an 
increase of approximately 400,000 persons since March 1963. The November 1971 BBM Coverage and Circulation 
Report estimates that approximately 186,000 persons during the survey weeks tuned-in to CKLM. The area had a 16% 
population growth from 1961 to 1971 and had disposable income of $6,983,000,000 in 1971, a 13% increase over 
1961. 


The facilities include three studios, two of which are transistorized, four mobile units and a complete news service. 
CKLM, under its new management, is changing its programming philosophy to bring it in line with the overall 


policy of the Company. The new approach is aimed at family type audiences with middle of the road music, high 
quality local news service and involvement in community affairs. 


CKLM experiences competition from 18 other radio stations in the area. In March 1972, CKLM was rated No. 13 
by BBM in terms of average Monday to Friday quarter-hour breakfast listening audience with approximately 8,400 
listeners. 


CKLM employs its own representatives in Montreal for local sales and uses the services of Hardy Radio & 
Television Limited for national sales. CKLM’s prime minute rate is $40. 


For the financial year ended August 31, 1972, national sales amounted to $160,591, local sales to $431,575 and 
other revenues to $28,045, for an aggregate of $620,211. 


Radio Laval Inc. also owns a travel agency, L.M. Travel Agency Ltd., which does not contribute significantly to 
revenues. 


Sales Representation 


Hardy Radio & Television Limited (“Hardy”) acts as sales representative for the Company’s broadcasting 
operations as well as for other unrelated stations. 


Hardy’s head office is in Quebec City with its principal office in Toronto and a branch in Montreal. Hardy employs 
12 sales representatives who cover advertising accounts across Canada. 


The following table sets forth the sources of revenue from related and unrelated clients for the financial years 
indicated, as audited by the then auditors of Hardy except for 1968 and 1969 which are unaudited: 
Financial year ended 


August 31 March 31 (unaudited) 

1972 1971 1970 1969 1968 
Related 'companicsens sa eee $342,439 $328,196 $361,068 $310577 $262,586 
Other-clients= ne aan eee 156,879 232359 295,671 PKS 92 245,451 
Total ac. 5 ee ee $499,318 $560,549 $656,739 $586,797 $508 ,037 


Broadcasting Regulations 


Broadcasting licences are issued by the CRTC, a body established under the Broadcasting Act. Licences are issued 
for periods of up to five years, subject to renewal. Of the five licences held by the Company for its television and radio 


stations, three expire in March 1973 and two expire in March 1976. At the appropriate times, applications for renewal 
will be made. 


Under the Broadcasting Act, the CRTC has power to regulate radio and television broadcasting. Radio stations 
have been directed that 30% of the recorded music played on AM stations between the hours of 6:00 a.m. and midnight 
must be Canadian, as defined by regulation. The CRTC has also issued regulations whereby, effective October 1, 1972, 
television stations are required to maintain 60% Canadian programme content from 6:00 a.m. to midnight and at least 
50% Canadian content between the hours of 6:00 p.m. and midnight. The overall effect of these requirements is to 
increase the demand on facilities for Canadian produced television programmes. 


Due to the high content of locally produced French language programmes and records, the Company’s 
broadcasting operations have always been within the present requirements of the CRTC’s Canadian content regulations. 
Thus the Company will not have to incur additional production costs to comply with these regulations. 
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Employees 


The Company and its subsidiaries employ approximately 260 permanent employees as well as free-lance performers 
as programming requires. Approximately half of the permanent employees are unionized. The Company has not 
experienced any significant work stoppage during the last five years and considers its employee relations satisfactory. 
CKLM’s collective agreement expires in September 1974. Channel 4 and Channel 5 have just started negotiations for a 
new collective agreement. CHRC is presently negotiating a new collective agreement and a number of technical 
questions have been agreed upon; a proposal on salaries has been submitted by CHRC and is under consideration by the 
union. 


Management and Shareholders 
Directors and Officers 


Set forth below are the names and home addresses of the directors and officers of the Company, the position and 


office held by each of them, and their principal occupation during the past five years: 


Name and Address 


*Hervé Baribeau, 

13 Place Baribeau, 
Lévis, Qué. 

eClaude Pratte, O'Cs, 
720 Chemin St-Louis, 
Québec, Qué. 


*Jean Adélard Pouliot, 
1677 Place de Bruyére, 
Ste-Foy, Qué. 

France Fortin, 

3162 Douai Street, 
Ste-Foy, Qué. 


Auréle Pelletier, 
810 Rigaud Avenue, 
Ste-Foy, Qué. 


Michel Baribeau, 

122 St-Georges, 

Lévis, Qué. 

Jean-Louis Rochon, 
2481 St-Georges Street, 
Giffard, Qué. 


Pierre LaRue, 

3034 de la Retraite, 
Ste-Foy, Qué. 

Jean Marier, 

2530 Chassé Street, 
Ste-Foy, Qué. 

René Amyot, Q.C., 
1407 Oak Street, 
Sillery, Qué. 

Wilbrod Bhérer, Q.C., 


835 Des Braves Avenue, 
Québec, Qué. 


*Members of the Executive Committee 


/ 


Position and Office 


Chairman of the Board 
and Director 


Vice-Chairman of the 
Board and Director 


President, Chief Executive 
Officer and Director 


Executive Vice-President 


Vice-President 


Secretary-Treasurer 


Comptroller 


Assistant Secretary 


Assistant Secretary 


Director 


Director 


1] 


Principal occupation for the past five years 


Chairman of the Board of Baribeau & Fils 
Inc. 


Advocate; prior to June 1, 1971, 
President of Pratte & Coté Inc. 


Officer of the Company. 


Broadcasting Executive with the Company. 


Broadcasting Executive with C.H.R.C. 
Limitée. 


President of Industries Baribeau Inc. 


Officer of the Company. 


Partner with the law firm Létourneau, 
Stein, Marseille, Delisle & LaRue. 


Partner with the law firm Létourneau, 
Stein, Marseille, Delisle & LaRue. 


Partner with the law firm Amyot, Lesage, 
Lesage, Bernard & Lengvari. 


Chairman of the Board, 
Canadian Vickers Limited. 


Name and Address Position and Office Principal occupation for the past five years 


Roland Giguére, Director President and General Manager of Teélé- 
149 Highfield, Métropole Corporation since September 1968; 
St-Hilaire-en-Haut, Qué. prior thereto Vice-President 
of said Corporation. 
Roger Létourneau, Q.C., Director Partner with the law firm Létourneau, 
1213 De-Laune, Stein, Marseille, Delisle & LaRue. 
Sillery, Qué. 
Lucien Saulnier, Director President and General Manager of Quebec 
2159 Bord-du-Lac, Industrial Development Corporation since 
Ile Bizard, Qué. September 1972; Chairman of Montreal Urban 


Community from February 1970 

to February 1972; prior thereto 
Chairman of the Executive Committee of 
the City of Montreal. 


Paul Gabriel Vien, Director Vice-President, Corporate Finance, and 
166 Chartwell Crescent, Director, Nesbitt Thomson Securities Limited 
Beaconsfield, Qué. since January 1972. Prior thereto Executive 


with Nesbitt Thomson Securities Limited. 
Remuneration of Directors and Senior Officers 


The aggregate direct remuneration paid by the Company to the directors and senior officers of the Company (as a 
group) was $337,774 for the year ended August 31, 1972 and paid or payable for the 2 months ended October 31, 
1972 is estimated at $45 000. 


The estimated aggregate cost to the Company for the year ended August 31, 1972 of all pension benefits proposed 
to be paid, directly and indirectly, by the Company to the directors and senior officers of the Company (as a group) in 
the event of retirement at normal retirement age is $11,845. 


Employees Incentive Plan 


The Company has issued on October 6, 1972 to Montreal Trust Company, as trustee for a director and officer and 
for certain officers (permanently employed by the Company or one of its subsidiaries) and employees of the Company 
or one of its subsidiaries 50,000 5% Cumulative Convertible Preferred Shares, Series A, purchasable for cancellation, of 
the par value of $10 each (the ‘“‘Series A Preferred Shares’) under the terms of an Employees Incentive Plan created on 
August 31, 1972. The Series A Preferred Shares were issued for a price equal to their par value. The Series A Preferred 
Shares are part of the authorized 400,000 Preferred Shares of the par value of $10 each, issuable in series, of the 
Company. 


Loans equal to the aggregate par value of the Series A Preferred Shares so issued were granted to officers and 
employees and to Montreal Trust Company for the benefit of a salaried director to enable them to purchase the shares; 
said loans bear interest at the rate of 6% per annum, are secured by the pledge of said Series A Preferred Shares and 
mature on August 31, 1980 except that, by way of agreement with the holders of the Series A Preferred Shares, 
individual loans may mature (subject to the concurrent purchase for cancellation by the Company of the Series A 
Preferred Shares held by the individual involved) at earlier dates upon the occurrence of certain stated events such as 
termination of employment before September 1, 1975. The Series A Preferred Shares are convertible into Class A 
Common Shares from September 1, 1975 to August 31, 1980 at the rate of one Class A Common Share for each Series 
A Preferred Share. 50,000 Class A Common Shares have been reserved for this purpose. The Series A Preferred Shares 
are non-voting unless and until the Company shall have failed to pay the 5% dividend for a period of 24 consecutive 
months. 


Principal and Selling Shareholders 


The number and percentage of Common Shares of the Company owned of record or beneficially, directly or 
indirectly, by each person or company who owns of record or is known by the Company to own beneficially, directly 
or indirectly, more than 10% of the Class A Common Shares or more than 10% of the Class B Common Shares of the 
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Company (excluding the Common Shares of the Company held by a subsidiary, C.H.R.C. Limitée) and those of the 
other selling shareholders, as of November 4, 1972, are listed below together with such number and percentage after 


completion of this offering: 


Name and 
Address 


Baribeau & Fils Inc., 
381, St-Laurent, 
Lévis. (2) (6) (8) (9) 


Jevlam Inc., 
1677 Place de Bruyére, 


No. of Shares Held 
November 4, 1972 


% of Class Held 
November 4, 1972 


Class A Class B 


Common Common (1) Common 


Class A Class B 


No. of 


Class A_ No. of Shares to be held % of Class to be held 


Common 
Shares 


Common to be sold 


Ste-Foy. (3) (7) (8) (9) (11) (12) 


Claude Pratte, 
720 Chemin St-Louis, 
Québec. (4) (6) (8) (9) (10) 


Canadian Cablesystems 
Limited, 

105 Adelaide Street West, 
Toronto, Ontario. (5) (10) (11) 


Fontaine, Bilodeau & Cie 
nies 

914 Moncton, 

Québec, Québec. (8) 


Estate Paul Lepage, 
c/o The Royal Trust 
Company, 

1120 Chemin St-Louis, 
Sillery, Québec. (6) (9) 


Ivesleigh, Holdings Ltd., 
c/o Campbell, Sharp, Nash 
& Field, 

Chartered Accountants, 
715 Victoria Square, 
Montréal, Québec. (8) 


573,887 73,825 
AEM) 61,290 
255,651 42,045 
381,625 44,375 


96,000 = 


57,600 = 


74,400 - 


30.08 33-27 
14.65 2162 
13.40 18.95 
20.00 20.00 
5.03 — 
3:02 os 
3.90 _ 


275,800 


88,800 


51,800 


36,000 


50,000 


47,600 


50,000 


after this offering* 


after this offering* 


Class A Class B Class A Class B 
Common Common Common Common 
298,087 W3,829 15.62 3374 
176,135 73,865 9.23 33:29 
I 2205i 73,845 9.02 RiemyA:) 
390,000 = 20.44 ~ 

46,000 _ 2.41 = 

10,000 _ 0.52 = 
24,400 — 1.28 = 


C.H.R.C. Limitée, a wholly-owned subsidiary of the Company, owns 610,600 Class A Common Shares and 71,000 
Class B Common Shares of the Company which are eliminated upon consolidation of the balance sheet of the Company 
and its subsidiaries and are non voting, so long as they are so held. 


Except for directors qualifying shares, all of the above shares are owned beneficially and of record. 


*Gives effect to the transactions mentioned in the Notes immediately following. 


Notes: 


(1) By agreement dated January 25, 1972 and entered into for an indefinite period of time, 


— Baribeau & Fils Inc. and Hervé Baribeau (for himself and his family), as first party, and 


— Gaston Pratte and Claude Pratte (for themselves and their families) and Belleau, Auger Limitée, as second party, 


and 


— Jean A. Pouliot (for himself and his family) and Jevlam Inc., as third party, 


have agreed that each party will not hold at any time, directly or indirectly, more than one-third of the Class B 
Common Shares of the Company. In addition, if, as and when Class B Common Shares are offered for sale to any 


1) 


(2) 


(3) 
(4) 


(5) 
(6) 


(7) 


(8) 


(9) 


party or member thereof, each has agreed that such shares would first be offered for sale to the party holding the 
least number of Class B Common Shares, and so on until the three parties hold the same number of Class B 
Common Shares. Thereafter, any Class B Common Shares being offered for sale to any party or member thereof 
will be offered for sale pro rata to each party. Certain transactions have since been entered into outside the scope 
of the agreement but which have been ratified by all the parties to the agreement. 


The equity shares of Baribeau & Fils Inc. are owned, to the extent of 33 % in each case, by Michel, Richard and 
Simon Baribeau, sons of Hervé Baribeau. In addition, said Michel, Richard and Simon Baribeau each owns 86 Class 
A Common Shares and 10 Class B Common Shares of the Company. 


The shares of Jevlam Inc. are owned by Jean A. Pouliot, who holds a controlling interest, and his five children. 


Claude Pratte is a 20% beneficiary under a trust which owns all the common shares of Belleau, Auger Limitée 
which, in turn, owns 141,600 Class A Common Shares of the Company. 


Canadian Cablesystems Limited is a public Canadian company. 


On August 21, 1972, Baribeau & Fils Inc., Claude Pratte and Estate Paul Lepage have purchased from C.K.C.V. 
(Québec) Limitée 292,400, 266,600 and 51,600 Class A Common Shares respectively and 34,000, 31,000 and 
6,000 Class B Common Shares respectively of the Company at a price per share to be equal to the price per Class A 
Common Share to be received by the Selling Shareholders from the Underwriter with respect to the shares offered 
by this prospectus. 


On September 1, 1972, Belleau, Auger Limitée exchanged with Jevlam Inc. 14,750 Class B Common Shares for 
14,750 Class A Common Shares held by Jevlam Inc. 


On October 12, 1972, the following exchanges of shares of the Company took place: 


(a) Fontaine, Bilodeau & Cie Inc. exchanged with Claude Pratte 9,035 Class BCommon Shares for 9,035 Class A 
Common Shares held by Claude Pratte; 


(b) Société Lepage Inc. exchanged with Baribeau & Fils Inc. 4,355 Class B Common Shares for 4,355 Class A 
Common Shares held by Baribeau & Fils Inc.; 


(c) Fontaine, Bilodeau & Cie Inc. exchanged with Jevlam Inc. 965 Class B Common Shares for 965 Class A 
Common Shares held by Jevlam Inc.; 


(d) Ivesleigh, Holdings Ltd. exchanged with Jevlam Inc. 7,750 Class BCommon Shares for 7,750 Class A Common 
Shares held by Jevlam Inc.; 


(e) Société Lepage Inc. exchanged with Jevlam Inc. 145 Class BCommon Shares for 145 Class A Common Shares 
held by Jevlam Inc.; 


(f) Estate Henri Lepage exchanged with Jevlam Inc. 20 Class B Common Shares for 20 Class A Common Shares 
held by Jevlam Inc.; and 


(g) Léon Delisle exchanged with Jevlam Inc. 160 Class BCommon Shares for 160 Class A Common Shares held by 
Jevlam Inc. 
On November 3, 1972, the following exchanges of shares of the Company took place: 


(a) Estate Paul Lepage exchanged with Jevlam Inc. 2,000 Class B Common Shares for 2,000 Class A Common 
Shares held by Jevlam Inc.; 


(b) Estate Paul Lepage exchanged with Baribeau & Fils Inc. 2,000 Class B Common Shares for 2,000 Class A 
Common Shares held by Baribeau & Fils Inc.; and 


(c) Estate Paul Lepage exchanged with Claude Pratte 2,000 Class B Common Shares for 2,000 Class A Common 
Shares held by Claude Pratte. 
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(10) By agreement dated March 15, 1972, Canadian Cablesystems Limited agreed to exchange with Claude Pratte 
31,800 Class B Common Shares for 31,800 Class A Common Shares held by Claude Pratte, said exchange to take 
place subject to, and on the date of, the delivery to the Underwriter of the shares offered by this prospectus. 


(11) By agreement dated March 15, 1972, Canadian Cablesystems Limited agreed to exchange with Jevlam Inc. 12,575 
Class B Common Shares for 12,575 Class A Common Shares held by Jevlam Inc., said exchange to take place 
subject to, and on the date of, the delivery to the Underwriter of the shares offered by this prospectus. 


(12) On November 9, 1972, Paul G. Vien purchased 2,000 Class A Common Shares from Jevlam Inc. at a price per share 
to be equal to the price at which the Class A Common Shares will be offered to the public hereunder. 


The directors and senior officers of the Company own beneficially, directly or indirectly, as a group, 535,419 Class 
A Common Shares and 103,366 Class B Common Shares of the Company which represent, respectively, 28.06% of all 
the Class A Common Shares and 46.59% of all the Class B Common Shares of the Company outstanding as at 
November 4, 1972 (excluding the Class A and Class BCommon Shares of the Company held by a subsidiary). 


Interest of Management and Others in Material Transactions 
C.H.R.C. Limitée 
On September 1, 1972, the Company acquired all the outstanding shares of C.H.R.C. Limitée (being 7,100 
common shares and 1,156 preferred shares) for an aggregate consideration consisting of $1,049,992, paid in cash, and 


610,600 Class A Common Shares and 71,000 Class B Common Shares of the Company, directly or indirectly from, 
amongst others, certain shareholders, directors and officers of the Company as follows: 


Aggregate consideration received 


Shares of — Class A Class B 
C.H.R.C. Limitee Common Shares Common Shares 
Egg ON 2 Shes: of Tele-Capital of Tele-Capital 
Name of Seller Common Preferred Cash Ltd. Ltd. 
Hervé Baribeau, 
13 Place Baribeau, 
Lévis, Qué. 
director and officer 1 486 $48,732 86 10 


Baribeau & Fils Inc.,* 
381 St-Laurent, 
Lévis, Qué. 3,347 71 $447,583 287,842 33,470 


Belleau, Auger Limitée,** 
105 Céte de la Montagne, 


Québec, Qué. 1,475 245 $218,618 126,850 14,750 
Other shareholders DTH, 354. = $335,059 195,822 22,770 
Total 7,100 1,156 $1,049,992 610,600 71,000 


*Reference is made to Note (2) under ‘‘Principal and Selling Shareholders” on page 14. 
**Reference is made to Note (4) under “Principal and Selling Shareholders” on page 14. 


On August 31, 1972, prior to the above acquisition, C.H.R.C. Limitée declared a tax-free dividend to its then 
shareholders in an aggregate amount which has since been determined at $363,935. 


C.H.R.C. Limitée leases premises located at 1143 St-Jean, Québec, Qué., from Inter-Québec Publicité Inc., which is 
controlled by Baribeau & Fils Inc. and Belleau, Auger Limitée; said lease expires on April 30, 1973 and is for an annual 
rental of $24,000. The Company intends to move the operations of C.H.R.C. Limitée into the newly acquired building 
referred to under CHRC on page 9. 


1) 


On December 27, 1971, C.H.R.C. Limitée sold to Inter-Québec Publicité Inc. real estate (located in Charny, P.Q., 
and unrelated to CHRC’s operations) for the price of $183,423 paid in cash, and shares of Radio Saguenay Ltée and 
other assets for a cash consideration of $71,976. 

C.H.R.C. Limitée retains the services of Baribeau & Fils Inc. for computer software programming for which it has 
paid approximately $13,110 for the 12-month period ended August 31, 1972. 


Radio Laval Inc. 


On September 1, 1972, the Company acquired all the outstanding common shares and 4,800 of the 6,000* 
outstanding preferred shares of Radio Laval Inc. from Baribeau & Fils Inc. in which, amongst others, certain 
shareholders, directors and officers of the Company had an interest. Such shares had been acquired by Baribeau & Fils 
Inc. at arm’s length. The cost to Baribeau & Fils Inc. of $722,733 represents an actual cost of $632,450 plus carrying 
charges from the time of purchase by Baribeau & Fils Inc. to the time of the sale to the Company. 

Shares Sold Cash Cost to 
Name of Seller Common Preferred Consideration Seller 


Baribeau & Fils Inc.,** 
381 St-Laurent, 
Lévis, Qué. 10,000 4,800 3122138 STO 2133 
*1,200 preferred shares of Radio Laval Inc. were, at the time of the acquisition, and still are, held by Hardy Radio & Television 


Limited. 
** Reference is made to Note (2) under ‘Principal and Selling Shareholders” on page 14. 


Hardy Radio & Television Limited 


On September 1, 1972, the Company, the then owner of 31 common shares and 195 preferred shares, acquired all the 
remaining outstanding shares of Hardy Radio & Television Limited (being 379 common shares and 1 ,280 preferred shares) 
directly or indirectly from, amongst others, certain shareholders, directors and officers of the Company as follows: 


Shares Sold Cash 
Name of Seller Common Preferred Consideration 
Hervé Baribeau, 
13 Place Baribeau, 
Lévis, Qué. 
director and officer 100 = $14,741 


Baribeau & Fils Inc.,* 

381 St-Laurent, 

Lévis, Qué. 5 420 $68,949 
Belleau, Auger Limitée,** 

105 Cote de la Montagne, 


Québec, Qué. GY) 320 $633.22 
Other shareholders 197 540 $116,741 
Total o2 1,280 $263,153 


*Reference is made to Note (2) under “Principal and Selling Shareholders” on page 14. 


** Reference is made to Note (4) under “Principal and Selling Shareholders” on page 14. 

On August 31, 1972, prior to the above acquisition, Hardy Radio & Television Limited declared a dividend to its 
then shareholders in an aggregate amount which has been determined at $104,706 of which $74,200 is tax-free. 
Others 


Roger Létourneau, Q.C., a director of the Company, and Pierre LaRue and Jean Marier, officers of the Company, 


are partners in the firm of Létourneau, Stein, Marseille, Delisle & LaRue, which, from time to time, renders legal 
services to the Company. 


Claude Pratte and Jean A. Pouliot, directors and officers of the Company, have an interest in the shares being 
offered hereunder, as disclosed under “Principal and Selling Shareholders” on page 12. 


Paul G. Vien, a director of the Company, is also a director, officer and shareholder of Nesbitt Thomson & 
Company Limited and, as such, has an interest in the present offering. 
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Material Contracts 


The material contracts entered into by the Company and its subsidiaries within two years preceding the date of this 
prospectus are the following: 


(a) 


(b) 


(c) 


(d) 


(e) 


(f) 
(g) 


on September 1, 1972, the Company acquired from various persons all the outstanding shares of C.H.R.C. 
Limitée for an aggregate consideration consisting of $1,049,992 paid in cash, and 610,600 Class A common 
shares and 71,000 Class B common shares of the Company; 


on September 1, 1972, the Company acquired, from Baribeau & Fils Inc., all the outstanding common shares 
and 4,800 preferred shares of Radio Laval Inc. for an aggregate consideration of $722,733 paid in cash; 


on September 1, 1972, the Company acquired from various persons all the outstanding shares of Hardy Radio 
& Television Limited (except for 195 preferred shares and 31 common shares, which it already owned and of 
which, in February 1972, it had acquired 75 preferred shares from Jean A. Pouliot for an aggregate cash 
consideration of $12,181) for an aggregate consideration of $263,753, paid in cash; 


on September 1, 1972, the Company, through its subsidiary Immeubles C.H.J. Inc., acquired from Edifice 
Myrand Inc. the building referred to under CHRC on page 9; 


Radio Laval Inc. has granted to the holder of its Series B bond an irrevocable option, exercisable in whole or in 
part, to purchase before March 15, 1979, as fully paid and non-assessable, 5% of its common shares to be 
outstanding after the exercise of the option, at a price not to exceed $25,000; the holder of the Series A and B 
bonds of Radio Laval Inc. is RoyNat Ltd.; 


reference is made to the underwriting agreement mentioned under “Underwriting” on page 7; 


reference is made to Employees Incentive Plan, on page 12, with respect to a loan of $500,000 made to enable 
employees to purchase Series A Preferred Shares of the Company. 


Copies of the foregoing agreements may be inspected during ordinary business hours at the head office of the 
Company during the course of distribution to the public of the shares offered by this prospectus and for a period of 30 
days thereafter. 


Prior Sales 


During the 12 months preceding the date of this prospectus, the Company and certain Principal and Selling 
Shareholders entered into transactions involving Class A and Class BCommon Shares of the Company as follows: 


(a) 


(b) 


Prior to the acquisition of C.H.R.C. Limitée by the Company, C.H.R.C. Limitée owned 610,600 Class A and 
71,000 Class B Common Shares of Tele-Capital Limited; on September 1, 1972 Tele-Capital Limited acquired 
all the outstanding shares of C.H.R.C. Limitée for a consideration consisting of $1,049,992, paid in cash, and a 
like number of Class A and Class B Common Shares, i.e. 610,600 Class A and 71,000 Class B Common Shares. 
For accounting purposes, the value attributed to the Class A and Class B Common Shares so issued was $7.75 
per share; 


Reference is made to notes 6, 7, 8, 9, 10, 11 and 12 under “Principal and Selling Shareholders” on pages 14 
and 15 with respect to certain transactions involving shares of the capital stock of the Company and entered 
into by certain Selling Shareholders; except for the transactions referred to in said note 6, where the price per 
share is to be equal to the price per Class A Common Share to be received by the Selling Shareholders from the 
Underwriter, and except for the transaction referred to in said note 12, where the price per share is to be equal 
to the price at which the Class A Common Shares will be offered to the public hereunder, all said transactions 
involved exchanges of Class B Common Shares for Class A Common Shares with no stated value being 
attributed to the shares being the object of the exchanges. 


Description of Share Capital 


The Company’s authorized capitalization consists of 400,000 Preferred Shares of the par value of $10 each issuable 
in series, 3,150,000 Class A Common Shares without par value and 350,000 Class B Common Shares without par value, 
of which 50,000 Preferred Shares have been issued and designated as 5% Cumulative Purchasable Convertible Preferred 
Shares, Series A, 2,518,725 Class A Common Shares (of which 610,600 are held by a subsidiary) and 292,875 Class B 
Common Shares (of which 71,000 are held by a subsidiary) are issued. All such issued shares are fully paid and 
non-assessable. 


Reference is made to “Employees Incentive Plan” on page 12 for a description of certain of the attributes of the 
Preferred Shares Series A. 
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The holders of the Class A and Class B Common Shares have and are subject to the following preferences, 
priorities, rights, restrictions, conditions and limitations. 


Dividends 


Subject to the prior rights to dividends of the Preferred Shares issued or which may be issued, the Class A Common 
Shares carry a prior right to dividends to the extent of $0.24 per share per year. After such amount per share has been 
paid or set apart for payment, the Class B Common Shares are entitled to dividends amounting to $0.24 per share per 
year. The Class A and Class B Common Shares participate equally, share for share, in any additional distribution of 
dividends in any one financial year. In the case of the Class A and Class B Common Shares, dividends are non 
cumulative. 


Liquidation 
Subject to the prior rights, in the event of liquidation, of the Preferred Shares issued or which may be issued, the 


holders of Class A and Class B Common Shares shall be entitled to share equally, share for share, in all distributions of 
assets of the Company. 


Voting Rights 


The holders of Class A Common Shares do not have any voting rights unless the Company shall fail to pay, for 24 
consecutive months, dividends on the Class A Common Shares of not less than $0.24 per share per year. In such event, 
the holders of Class A Common Shares shall have one vote per Class A Common Share held until the Company shall 
have paid dividends on the Class A Common Shares of not less than $0.24 per share per year for 24 consecutive 
months, whereupon such rights shall cease, and so on from time to time. 


The holders of Class BCommon Shares are entitled to one vote per share. 


Transfer Restriction 


As discussed under “Canadian Control Regulations” and “Restrictions on Ownership and Transfer of Shares” on 
page 6 the Company is obliged, in order to maintain the status of the Company and its subsidiaries as companies eligible 
to be licensed to carry on a broadcasting undertaking, to maintain a certain minimum degree of Canadian ownership. In 
order to ensure that at all times the Company and its subsidiaries will be able to comply with these requirements, the 
Company obtained supplementary letters patent dated April 7, 1972. The directors of the Company shall refuse to 
permit any transfer of shares in the capital of the Company which might, in the directors’ opinion, adversely affect the 
status of the Company or any of its subsidiaries as a company eligible to obtain, maintain, amend or renew a licence to 
carry on a broadcasting undertaking. In order to assist the directors in determining whether a proposed transfer should 
be registered or refused, the by-laws provide that the directors may require that there be first submitted to the 
Company, or its transfer agent, a declaration signed by the proposed transferee containing certain information as to the 
beneficial ownership of the shares in question, the citizenship and the residence of the transferee or any individual 
beneficial owner or the status of control and the residence of the corporate transferee or beneficial owner and its 
association with other shareholders, as well as such other evidence as the directors may consider useful to enable them 
to make such determination. 


Dilution 


The outstanding Class A Common Shares of the Company had a net book value of $1.07 per share at August 31, 
1972. Consequently, purchasers of Class A Common Shares will, from an accounting point of view, suffer an immediate 
dilution of $7.18 in the book value per share. 


Qualification for Investment 
In the opinion of counsel the Class A Common Shares will be investments: 


(i) in which the Canadian and British Insurance Companies Act (Canada) states that a company registered under 
Part [I thereof may invest its funds, without resorting, for that purpose, to the provisions of subsection (4) of 
section 63 of such Act; 
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(ii) which may be vested in trust by a company (as defined in the Foreign Insurance Companies Act (Canada)) for 
the purpose of such Act without resorting, for that purpose, to the provisions of section 4 of Schedule I to 
such Act; 


(iii) in which the Trust Companies Act (Canada) states that a trust company incorporated under such Act may 
invest guaranteed trust moneys, provided such investment is also authorized by the instrument creating the 
trust; 


(iv) in which the Pension Benefits Standards Act (Canada) states that the funds of a pension plan whose 
investment powers are determined by Schedule C of the Regulations adopted under such Act may be invested, 
without resorting, for that purpose, to the provisions of section 4 of such Schedule; 


(v) (1) in which The Loan and Trust Corporations Act (Ontario) states that a trust company whose investment 
powers are governed by such Act may invest its own funds and up to 50% of the moneys received for 
guaranteed investment or as deposits, without resorting, for that purpose, to the provisions of section 154 
of the said Act; and 


(2) in which The Loan and Trust Corporations Act (Ontario) states that a loan corporation whose investment 
powers are governed by such Act may invest its funds, without resorting, for that purpose, to the 
provisions of section 151 of the said Act; and 


(vi) in which the Regulations adopted under the Supplemental Pension Plans Act (Quebec) state that a pension 
fund whose investment powers are determined by Sections 154 to 158 (k) of the Insurance Act (Quebec) may 
invest its funds, without resorting, for that purpose, to the provisions of Section 158 (g) of the said Act. 


Legal Opinions 
Certain legal matters in connection with the offering have been or will be passed upon for the Company and the 
Selling Shareholders by their counsel, Messrs. Létourneau, Stein, Marseille, Delisle & LaRue, Quebec City, and for the 
Underwriter by Messrs. Ogilvy, Cope, Porteous, Hansard, Marler, Montgomery & Renault, Montreal. 
Auditors 


The auditors of the Company are Messrs. Price Waterhouse & Co., 2 Place Quebec, Quebec 4, Quebec. 


Reports to Shareholders 


The Company intends to furnish annual audited financial statements and quarterly unaudited financial statements 
to the registered holders of the Class A Common Shares. 


Registrar and Transfer Agent 


The registrar and transfer agent for the Series A Preferred Shares, the Class A Common and Class B Common 
Shares is Montreal Trust Company at its principal offices in Quebec City, Montreal, Toronto, Winnipeg, Regina, Calgary 
and Vancouver. 


TELE-CAPITAL LTD. 


Balance Sheet and 
Pro-Forma Consolidated Balance Sheet 
as at August 31, 1972 


Assets 


Current assets: 
OF) 5 a en rma s ume ATU Inti Nee CA ate A ould a 
Short-térm:- deposits: ©... 2 ake Bec cee ee Oe DR cleo teats a et 
Accounts receivable «2 ac5.25 545 wee ee re er 
Prepaid expenses. 2. 2 ce. pon ess Se oe ee 


Shares of and advances to companies the balance of whose shares were 
subsequently acquired— 
Shares,at Costs». debe tants eed ie ee eae ee mee Sen econ en 
ACVAINCES oii. asus acay «hoe Delteg aes SEP a Tee Gets een DRE et eC nee 


Loans to certain officers and employees, at 6%, maturing on August 31, 


1980 or earlier 24.0 2025.06 BR ee ee ee eee 


Fixed assets, at cost: 
| 1 (ere renn Seen ny Oe eae the em in Alaina, fen oo oo 


Less: Accumulated-depreeiation (NOte:2) eae) acre eee ee eee ee 


Excess of cost of shares of subsidiary companies over fair value of underlying net 
assets at date of acquisition? 2.9. 7.%.ecc cee yee ee ee ne ee 


Current liabilities: 
Bank indebtedness. a), iycie ub cist ete Sue ee ic 
Accounts-payable‘andacemed liabilities’. 22 = ane as See ee ee 
Taxes payable: a5 pao .2t5 5.5 iene tae a ieee ee 
Dividends payable to former shareholders of subsidiaries ................. 
Current portion of long-term) debt ie sane 


Long-term debt, (Note 3))\2 2 Goan aaas eer Ce ee ae ee eee 
Less: Current portion “.is.d. 2 a: oles: fee ee 


Deferred income taxes (Note 4) ey a ee 


Capital stock (Note:5) 2 a 5 2sscce-6 Ole ieee pe eae nee ate 
Retained earnings «0. o.sc:scd 4 tye hogs ARN See eee 
Approved on Behalf of the Board: 

(Signed) J. A. Pouliot, Director 

(Signed) René Amyot, Director 
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850,000 
854,048 
2505259 


1967251 


36,240 
625 000 


661,240 


41,196 
3,278,679 
3,319,875 
2355008 


964,647 


$3,588,168 


5 1222968 
349,022 
585,424 


135,000 
1,192,414 
135,000 
135,000 


TOO 


50,000 
EP ATSSTLG 


252 hn 8 
$3,588,168 


Pro-forma 
consolidated 
balance 
sheet 


(Note 10) 


$1,520,185 
300,000 
1,283,410 
331,400 


3,434,995 


500,000 


95,534 
4,668,433 
4,763,967 
3,269,928 


“1,494,039 


2,621,758 


$8,050,792 


$ 267,787 


505,783 
677,827 
468,641 
985,000 


2,905 ,038 
3,235 ,000 


985 ,000 


2,250,000 
120,078 


550,000 
2225;616 
231 TSS O16 

$8,050,792 


TELE-CAPITAL LTD. 


Statement of Earnings 
for the Four Years and Eight Months Ended August 31, 1972 


1972 1971 1970 1969 1968 
(eight 
months) 
Revenue: 
elevision: broadcasting. vga. so. $5,693,240 $4,882,580 $4,819,161 $4,261,671 $2,394,040 
Proguction-and-other"ee s,s)... es 274,432 211,248 249,946 205,742 136,158 
5,967,672 5,093,828 5,069,107 4,467,413 2,530,198 
Operating expenses, excluding depreciation . 3,600,380 3,456,388 3,301,458 2,830,169 PHOS OSS 
Earnings before the undernoted items ..... 23013292 1,637,440 1,767,649 1,637,244 TOSsN63 
Deduct (add): 
Dene ClAliON ar. acuta Slits P ap = a 192,870 198,638 250,134 212,987 154,719 
(Gain) on disposal of fixed assets ...... (87) (9,795) = (12,924) (663) 
Interest— 
Wong temGeOtynrrery aon ree oe 9,178 5,097 — — _ 
OUNCE ang ee yee Eee eo oe 1,264 8,382 4,788 4,784 7,424 
2,164,067 £435,118 Lol 27, 154325397 603,683 
Income taxes =Cutrent’ 0.3.2 e265 Pes en ss 1,103,692 544,853 800,000 752,000 320,500 
Deferred (Note 4) ......... (83,069) 203,147 — ~ -- 
1,020,623 748,000 800,000 752,000 320,500 
INetearmingsaOr the period. 5... ......... SIRT4S 444 OO L LO oI ies me 080,597 ap 2835183 
Net earnings per common share (Note 8): 
Glass Aiea aie Oe tS Cn Bere aes a 52s 54¢ 32¢ 32¢ 31¢ 14¢ 
(CHESTER a ste ah eh tte A ee a 54¢ 32¢ 32¢ 3l¢ we 
TELE-CAPITAL LTD. 
Statement of Retained Earnings 
for the Four Years and Fight Months Ended August 31, 1972 
1972 1971 1970 1969 1968 
(eight 
months) 
Balance at beginning of period ........... SI8688.73 fe 1520621 9916332.6440 9 $1,001,997 $1,108,564 
ING TeATINIM Oo Saree geet oe ete cen Pete as 1,143,444 687,118 (Pe 680,397 283,183 
2,832,181 2,207,739 2045371 1,682,394 1,451,747 
Deduct: Dividends— 
Preterted mee arte r fo den. ns oak eae 1,205 14,202 24,750 24,750 24,750 
Commoneert saat es oes eee eos 605,300 504,800 500,000 325,000 425,000 
606,505 519,002 524,750 349,750 449,750 
Balancetat endiof period. xz. (ose. os 3 $2°925.676 ) $1,688,737 © $1,520,621 $1,332,644 $1,001,997 
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TELE-CAPITAL LTD. 


Statement of Source and Application of Funds 
for the Four Years and Eight Months Ended August 31, 1972 


1972 1971 1970 1969 1968 
(eight 
months) 
Source of funds: 
Net €arnings 2 co a... dana ieee eae terete $1,143,444 °$ 687,118 ~3$ 712,727 “S680397 pms sss 
Expenses not requiring a current outlay 
of funds— 
Depreciation — lee eee tees 192,870 198,638 250,134 21D IST 154,719 
Deferred incometaxes er er (83,069) 203,147 - — ~ 
Total from:operations 22. .42- 1,253,245 1,088,903 962,861 893,384 437,902 
Decrease (increase) in special 
refundabletax. 4) 40 G-nne eee ~ 15,057, 21,504 (29) 
Increase in long-term-debt- 75... 2.2. a2. — 135,000 — = Saas 
Net book value of fixed assets sold .... 1,056 12,630 — TUES 431 
1,254,301 1236533 977,918 922,664 490,526 
Application of funds: 
Additions to fixed assetsa eee ese 1572202 38,377 340,412 78,783 176,403 
Reduction in long-term debt ......... 135,000 — = 52,222 —_ 
Dividends:So. ic cae ait meee 606,505 519,002 $24,750 349,750 449,750 
Redemption of preferred shares ...... 200,000 250,000 = — — 
Investment in shares and advances ..... 661,240 ~ - — _ 
1,759,947 807,379 865,162 480,755 626,153 
Increase (decrease) in working 
Capital (7 atcos cs sis eee (505 ,646) 429,154 1125756 441,909 (135,627) 
Working capital at beginning of year ...... 127 55:13 846,359 733,603 291,694 42732) 
Working capital atend of year .. $ 769,867 $1,275,513 $ 846,359 $ 733,603 $ 291,694 


Dip 


TELE-CAPITAL LTD. 


Pro-Forma Statement of Combined Earnings 
for the Year Ended August 31, 1972 


(Note 11a) 


Tele-Capital 


Ltd. 
Revenue: 
Broadcasting— 
PRE Le VISION amar eee eke so $5,693,240 
Radio see eta Cais Rss a 
Sales COMMMSSIONS= — ca neue as 
Productionand other. sac). c.cr 274,432 
e967 O22 
Operating expenses, excluding 
ME PRE CIATION Mine tasek ts crenstt ser: Simnaby. be 3,600,380 
Earnings before the 
Wnidermoted Items 4.7. MSO AED) 
Deduct (add): 
Depreciation: ta naa: eer ee tn: 192570 
Loss on disposal of fixed assets (87) 
Interest— 
Long-term debt (Note 11b) .. 9,178 
(GIS Sao en 7h aphene mabe rants Ae 1,264 
Divigendsteceivedu res =" fe uoe — 
Earnings before income 
taxes and extraordinary P 
iteTniGh Seen ete 2,164,067 
Income taxes (Note | Ic): 
(GUE km pane eee oe, he eRe aD 1,103,692 
ID OTC CC Uae ee Mees grec creek) (83,069) 
10205623 
Earnings before 
extraordinary items .... 1,143,444 
Extraordinary items: 
Gain on disposal of investments . . _ 
Profit on sale and on expropriation 
OMA peeruan Rs ines iran tate oee _ 
Net earnings for 
thGay Cale chee cetacr ar s $1,143,444 


Combined net earnings per common share (Note 11d): 
Before extraordinary items— 
Class A 


Class A 


C.H.R.C. 
Limitée 


$ ae 
1,476,842 


49,464 


1,526,306 


1,180,476 


345 830 


Sul ears) 


36,815 
4,379 


(195,387) 


448,765 


122,244 


122,244 


SLBA 
35,166 


188,944 


224,110 


$7) 05031 


Hardy Radio 
Radio Laval & Television 
Inc. Limited 
$  — $ — 
592,166 a 
— 492,659 
28,045 6,659 
620,211 499 318 
863,662 354,072 
(243,451) 145,246 
76,619 1,286 
3,086 — 
30,333 - 
15,922 — 
(369,411) 143,960 
mi 57,974 
2 37,974 
(369,411) 85,986 


$(369,411) $ 85,986 


Eliminations 


$341,723 
716 


342,439 


(194,299) 


aha) tel egies a4 wean an bliss) eLelen WS etis i ey 60 /enle1a et eute ne ene Monte, e_elrer alice! (s' Lerrelks een ie" Jew szle'te le) ores (6; (6) 6.0) e\h-e) o 9,08" fe) a) errs 


Ue bilads es. wills cis) felis) (eliel isl is")'s fe Wel aged ielvemie sa. \elne; en ie tie: Nenus 6 Teleice. i446 (9 (6) [eee ere Te Si eate 8 © le gals) apie 8 te) 8 Oe, (4! 6) 16. 0.08) Je 


RipeteP pine discs. onl atl as aie (plete MSine cal et a setie eile) sf a) el eis sie) egislis sil se) stein set nse) © Sib seole.lbl a) sb wo wh 6, ee 5) (6's! 0! (6 (0 a) 8 @: 105. 478i @ 


Seka RY oie nies) Cay relies Es cals sues eller stats eo tee Ae ase felts tele we tei sigue ais -e% ste) 16) 4 ewen 6) 66) 'e. (ere eum Me: S16) 28 A eee: Nee Gar se. 8 


Pro-forma 
combined 
earnings 


$5,693,240 
2,069,008 
150,936 
357,884 


8,271,068 


5,656,151 


2,614,917 


B22 033 
Dine kee} 


76,326 


21,565 
(1,088) 


2193:032 


1,283,910 
(83,069) 


1,200,841 


992,241 
35,166 


188,944 
224,110 
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TELE-CAPITAL LTD. 


Notes to Financial Statements 
August 31, 1972 


Notes to Balance Sheet and Statements of Earnings, Retained Earnings and Source and Application of Funds. 


1. 


Change of name: 
By supplementary letters patent dated April 7, 1972, the name of the Company was changed from Télévision de Québec (Canada) 
Limitée to Tele-Capital Ltd. 


Accumulated depreciation: 

The Company applies the declining balance method, at maximum rates allowed for tax purposes, in providing for depreciation of 
fixed assets. The net book value of depreciable fixed assets is approximately equal to their undepreciated capital cost for tax 
purposes. 


Long-term debt: 

Note payable to Canadian Cablesystems Limited, in equal annual instalments on March 26, 1973 through 1975, with interest at 
prime bank rate. As the majority shareholders of the Company have undertaken to cause the Company to repay the outstanding 
balance of the debt on the occasion of a public offering of the Company’s shares, which offering is imminent, the outstanding debt 


is considered current. 


Deferred income taxes: 

Income taxes otherwise payable for the year 1971 were reduced by $203,147 as a result of claiming for tax purposes expenses not 
yet recorded as such in the accounts. Provision has been made for the taxes deferred as a result of these timing differences, and the 
1971 comparative amounts have been correspondingly restated. During 1972, a portion of the expenses previously claimed has 
been recorded as such in the accounts, and the additional income taxes of $83,069 currently payable as a result of the timing 
difference have been charged to the deferred income taxes earlier accrued. 


Capital stock: 


Authorized— 
400,000 preferred shares of $10 par value each, issuable in series 
3,150,000 Class A common shares, without par value 
350,000 Class B common shares, without par value 


Issued — 
1,908 1 25:Class*Accommon:shares: 2 440.1. cseonene Sie) eh oe Ok o e  ee $44,792 
221,875 Class 'B:common:shares: scenes ees chile eel te cee CC ee 5,208 


$50,000 


On February 9, 1972, the Company redeemed the then outstanding 2,000 Class A preferred shares for a cash consideration of 
$200,000. 


On April 7, 1972, the Company was granted supplementary letters patent— 
— cancelling all the then authorized Class A and Class B preferred shares; 


— changing the then authorized and issued 5,000 Class A and 5,000 Class B common shares into 10,000 common shares 
without par value; 


— subdividing and changing each of the said 10,000 common shares without par value into 190.8125 Class A and 22.1875 Class 
B common shares without par value; 


— increasing the authorized capital stock by the creation of 1,241,875 additional Class A common shares without par value, 
128,125 additional Class B common shares without par value, and 400,000 preferred shares with a par value of $10 each, 
issuable in series; 


— cancelling the requirement that approval of the holders of at least 81% of issued and outstanding Class A and Class B 
common shares be obtained for any further revisions of the Company’s letters patent; and 


— declaring the Company to be a constrained-share company. 


New preferred shares 
Subject to certain conditions in the supplementary letters patent, the directors may issue the new 400,000 preferred shares in one or 
more series and fix before issuance the designation, rights, restrictions, conditions and limitations to be attached thereto. 


On September 14, 1972, supplementary letters patent were issued providing for the creation of the Series A preferred shares 
referred to under Share incentive plan. 


New common shares 

Subject to the prior rights to dividends of the new preferred shares issued or which may be issued, the new Class A common shares 
carry a prior right to dividends to the extent of $0.24 per share per year. After such amount per share has been paid or set apart for 
payment, the new Class B common shares are entitled to dividends amounting to $0.24 per share per year. The new Class A and 
Class B common shares participate equally, share for share, in any additional distribution of dividends in any one fiscal year. In the 
case of the new Class A and Class B common shares, dividends are non-cumulative. The new Class A common shares are non-voting 
unless and until their holders fail to receive, during 24 consecutive months, dividends at the minimum annual rate of $0.24 per 
share. 
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Share incentive plan 

On August 31, 1972, the Company authorized the creation of a share incentive plan for certain key employees of the Company and 
its subsidiaries under which 50,000 5% cumulative, convertible, preferred shares, Series A, of a par value of $10 each have been 
issued on October 6, 1972 for a cash consideration of $500,000. Such shares may be purchased for cancellation by the Company 
under certain circumstances. The Series A preferred shares are convertible into Class A common shares, between September 1, 1975 
and August 31, 1980, at the rate of one Class A common share for each Series A preferred share. 


On October 6, 1972, the Company approved loans to a trustee on behalf of a salaried director and to certain officers and employees 
of the Company and its subsidiaries, aggregating $500,000 and bearing interest at the rate of 6% per annum, maturing on August 31, 
1980 or on earlier dates in the case of certain events, for the purpose of financing the acquisition of the said 50,000 Series A 
preferred shares. 
6. Commitments: 
(a) The Company has guaranteed, to the extent of $310,000, payment of the Series A and Series B bonds issued by Radio Laval 
Inc., a company acquired on September 1, 1972 (see Note 9). 


(b) Under film rental agreements relating to television programming, the Company is committed to pay $148,000 in future years, 
$114,000 of which falls due within the next twelve months. 


(c) The unfunded actuarial liability for past service benefits under the Company’s pension plan, estimated at $51,000 in 1971 (date 
of the last actuarial evaluation), is being discharged by monthly payments of $320 over the next 21 years. 

7. Statutory information: 
RSTRNT Oia OM! UNS Cola oavay7 GS wwe GHIA. AS CHRCHOIES.. sk a Lal seco acon odes aetoeuos sos dadH eee Une a aooE Nil 
REMUME ATOM Cle UNS CONTAINS COLE OUMNH AS OMNIS os Hoo ob oobooboubecudtocsnugceumoteaboabone pear $172,380 
Four officers are also directors. 

8. Net earnings per common share: 
Net earnings per common share are stated after preferred dividends and on the basis that the 1972 share reclassification and 
subdivision had been in effect throughout the four years and eight months. 


9. Subsequent events: 
(a) On September 1, 1972, the Company acquired the balance not already held of the outstanding capital stock of the following 


companies: 
Name Nature of business 
C.H.R.C. Limitée Radio broadcasting 
Radio Laval Inc. Radio broadcasting 
Hardy Radio & Television Limited Advertising sales 
Immeubles C.H.J. Inc. Real estate 


for a consideration consisting of: 
— $2,037,478 in cash, plus 
— 610,600 Class A common shares (attributed value — $7.75 per share), plus 
— 71,000 Class B common shares (attributed value — $7.75 per share). 


To finance the above transaction, and provide adequate working capital for the new group, the Company concurrently cashed 
its short-term deposits of $850,000 and obtained long-term bank loans of $2,250,000, pledging as collateral the shares of 
C.H.R.C. Limitée. 
(b) On November 13, 1972, the directors of the Company declared a dividend of $0.06 per Class A Common Share payable on 

November 28, 1972 to shareholders of record on the same date. Concurrently, the directors of the Company declared and set 
aside for payment the portion of the dividend on the 5% cumulative, purchasable, convertible, Preferred Shares Series A 
accrued from October 6, 1972 to November 30, 1972 payable on August 31, 1973 to shareholders of record on the latter date. 

Note to pro-forma consolidated balance sheet 

10. (a) The pro-forma consolidated balance sheet gives effect as at August 31, 1972 to— 
— the events described in Note 9 (a) above 


— the consolidation of the accounts of the Company and of its new subsidiaries on the basis that the acquisition is a purchase 


— the granting of the loans aggregating $500,000 and the issue of the 50,000 Series A Preferred Shares on October 6, 1972, 
referred to under Share Incentive Plan in Note 5. 


(b) Allocation of consideration paid for shares of subsidiaries: Hardy 
Radio Radio & Immeubles 
CA-ERC: Laval Television C.H.J. 
Limitée Inc. Limited Inc. Total 


Book value of subsidiaries’ net tangible 
assets, excluding shares of Radio Laval 
Inc. held by Hardy Radio & Television 
LST 7s We Pace aan on en Oe $ 616,100 $ (416,115) $100,975 $1,000 $ 301,960 


Increase from book value to fair value of 
subsidiary’s holdings of Tele-Capital 


Bidesharesies sheen ok tee 4,432,400 _ - — 4,432,400 
Totalnetiassets. 5. hon ee ee beak 5,048,500 (416,115) 100,975 1,000 4,734,360 
Excess of consideration paid over net ‘| 
CASIO) ES oot in 6 NR aay 1,283,892 1,138,848 199,018 — 2,621,758 
Consideration paid (including partial ac- 
QUIsitions during. Veal) ieee ere $6,332,392 SS AMS $299,993 $1,000 $7,356,118 


No value is carried on the books of the Company nor on those of its subsidiaries for the broadcasting licences held, and no value 
for such licences is reflected in the above allocation. 
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The depreciated fixed assets of Radio Laval Inc., included in the net assets acquired on September 1, 1972, were written up by 
$162,170 on September 1, 1971 to reflect their depreciated replacement cost based on a November 30, 1970 appraisal made by 


General Appraisal of Canada Limited. 


The Company does not propose to amortize the excess of consideration paid over net assets, on the basis that the said excess 


has a real and continuing value as goodwill. 


(c) The companies apply the declining balance method, at maximum rates allowed for tax purposes, in providing for depreciation 
of fixed assets. An amount of $383,000, representing the excess of accumulated depreciation over the aggregate capital cost 
allowances claimed for tax purposes, is available to reduce taxable income of Radio Laval Inc.-in future years. 


(d) Long-term debt: 


Tele-Capital Ltd.— 

The Company’s bankers have authorized loans to the Company totalling 
$2,250,000, $1,000,000 at the prime bank rate plus 1/10 of the prime 
bank rate and $1,250,000 at the prime bank rate plus 1%. Said bank 
loans are secured by the pledge of all the outstanding shares of 
C.H.R.C. Limitée. The loans are evidenced by demand notes but, by 
arrangements with the Company’s bankers, their maturity has been 
extended to 1976 and their utilization may fluctuate at the option of 
the Company. The maximum amount of $2,250,000 available to the 
Company is to be reduced annually by equal quarterly instalments, to 
the extent necessary, in order that the aggregate outstanding loans do 
not exceed $1,750,000 at the end of 1973, $1,150,000 at the end of 
1974, $450,000 at the end of 1975, said balance of $450,000 or 
portion thereof, if any, being payable in 976" ane. eee eee 


Tele-Capital Ltd. and C.H.R.C. Limitée— 
Note payable by Tele-Capital Ltd. to Canadian Cablesystems Limited, in 
equal annual instalments on March 26, 1973 through 1975, with 
interestat theiprime banks rates ser aie ie en eee 


Note payable by C.H.R.C. Limitée to Canadian Cablesystems Limited, in 
equal annual instalments on March 26, 1973 through 1976, with 
iNteTesMatathe Prine |WAni ketalteeesewa tele meen n eeean e 


As the majority shareholders of Tele-Capital Ltd. have undertaken to cause 
Tele-Capital Ltd. and C.H.R.C. Limitée to repay the outstanding 
balances of the debts on the occasion of a public offering of shares of 
Tele-Capital Ltd., which offering is imminent, the outstanding debts are 
considered current. 


Radio Laval Inc.— 
First mortgage bond, Series A, 9%%, due March 15, 1977 and repayable in 
quarterlysinstalmentsiof.$: 0000 kere erence ener ner an eee 


First mortgage bond, Series B, 11%, due March 15, 1979 and repayable in 
quarterly instalments of $12,500 beginning September 15,1977 ..... 


(See Note 6a as to the guarantee given by Tele-Capital Ltd. in respect of 
such bonds.) 


(e) Deferred income taxes (see Note 4). 


(f) Capital stock (see also Note 5): 


Authorized— 


400,000 preferred shares of $10 par value each, issuable in series 
3,150,000 Class A common shares, without par value 
350,000 Class B common shares, without par value 


Issued — 
Series A Preferred Shares 5%, cumulative, 
purchasablesconvertiblewas ttn ee 50,000 shs. 
ClassvAVCOmmOncshatcs emir tee it a enn ee DSS MI ZSashss 
Less: Class A common shares held by a 
wholly-owned subsidiary ................. 610,600 shs. 
Class A common shares outstanding ............. 1,908,125 shs. 
Class Brcomimonssharc sparse ieee 292,875 shs. 
Less: Class B common shares held by a 
wholly-owned#subsidiaryin eee eee 71,000 shs. 
Class B common shares outstanding ............. 221,875 shs. 


Total 


$2,250,000 


135,000 


560,000 


190,000 


100,000 


$3,235,000 


$4,776,942 


4,732,150 


$44,792 
$555,458 


550,250 


5,208 


50,000 Class A Common Shares are reserved for the conversion of the 50,000 Series A Preferred Shares. 
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Current 
portion 


$250,000 


135,000 


560,000 


40,000 


$985,000 


$500,000 


50,000 


$550,000 


(g) 


(h) 


(i) 


Commitments: 


Tele-Capital Ltd.— 


— Under film rental agreements relating to television programming, the Company is committed to pay $148,000 in future 
years, $114,000 of which falls due within the next twelve months. 


— The unfunded actuarial liability for past service benefits under the Company’s pension plan, estimated at $51,000 in 
1971 (date of the last actuarial evaluation), is being discharged by monthly payments of $320 over the next 21 years. 


Radio Laval Inc.— 


— Under leases expiring in 1982, Radio Laval Inc. is required to make rental payments aggregating approximately $45,000 
per annum. 


Immeubles C.H.J. Inc.— 
— Under an agreement dated August 31, 1972, Immeubles C.H.J. Inc. subsequently purchased real property for a 
consideration of $435,000, financed to the extent of $330,000 by a first mortgage repayable over five years and bearing 
interest at 9% per annum. 


Carry-forward losses: 
At August 31, 1972, Radio Laval Inc. and its subsidiary had accumulated losses of $327,000 available to reduce taxable income 
in future years up to August 31, 1977. 


Capital stock option—Radio Laval Inc.: + 
Radio Laval Inc. has granted to the holder of its Series B bond an irrevocable option, exercisable in whole or in part, to 


purchase before March 15, 1979, as fully paid and non assessable, 5% of its common shares to be outstanding after the exercise 
of the option, at a price not to exceed $25,000. 


Note to pro-forma statement of combined earnings 


11. (a) 


(b) 


(c) 


(d) 


(e) 


The pro-forma statement of combined earnings combines the operating results of Tele-Capital Ltd., C.H.R.C. Limitée, Radio 
Laval Inc., and Hardy Radio & Television Limited for the year ended August 31, 1972. Immeubles C.H.J. Inc. had no 
operations during the year. Inter-company transactions have been eliminated. 


Interest on long-term debt in the year ending August 31, 1973 could include up to an additional $148,000 arising from bank 
loans obtained on September 1, 1972 to finance, inter alia, the acquisition by Tele-Capital Ltd. of the other companies referred 
to in paragraph (a); the amount of such additional interest would depend on the extent to which the Company uses these bank 
loans. 


Current income taxes payable include an amount of $83,069 applicable to expenses recorded as such in the current year’s 
accounts but claimed for tax purposes in the preceding year. Provision was made in the preceding year’s accounts for the income 
taxes deferred as a result of the timing difference, and the additional income taxes of $83,069 currently payable have been 
charged to the deferred income taxes earlier accrued. 


Combined net earnings per common share are stated after preferred dividends and on the basis that the 1972 share 
reclassification and subdivision of Tele-Capital Ltd. had been in effect throughout the year. 


Combined earnings for fiscal years preceding 1972 are not presented for the following reasons: 
(i) lack of unqualified auditors’ opinions on the financial statements of certain subsidiaries for certain fiscal periods, and 


(ii) the non-comparability of a number of fiscal periods and unavailability of certain historical records. 


2] 


Auditors’ Report 


To the Directors of 
Tele-Capital Ltd.: 


We have examined the balance sheet and the pro-forma consolidated balance sheet of Tele-Capital Ltd. as at August 
31, 1972 and the statements of earnings and retained earnings and source and application of funds for the four years 
and eight months then ended and the pro-forma statement of combined earnings of Tele-Capital Ltd. and its 
subsidiaries for the year ended August 31, 1972. Our examination included a general review of the accounting 
procedures and such tests of accounting records and other supporting evidence as we considered necessary in the 
circumstances. 


In our opinion: 


(a) the accompanying balance sheet presents fairly the financial position of the Company as at August 31, 
1972: 


(b) the accompanying pro-forma consolidated balance sheet presents fairly the financial position of the 
Company and its subsidiaries as at August 31, 1972 after giving effect to the transactions set forth in Note 
10 to the financial statements; 


(c) the accompanying statements of earnings and retained earnings and source and application of funds 
present fairly the results of the operations of the Company and the source and application of its funds for 
the four years and eight months ended August 31, 1972; 


(d) the accompanying pro-forma statement of combined earnings presents fairly the combined results of the 
operations of the Company and its subsidiaries for the year ended August 31, 1972 on the basis set forth 
in Note 11 to the financial statements; 


all in accordance with generally accepted accounting principles applied on a consistent basis. 


(Signed) Price Waterhouse & Co. 
Quebec, November 23, 1972 Chartered Accountants 
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Certificate of the Company 
Dated: November 23, 1972. 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered by this 
prospectus as required by Part VII of the Securities Act, 1967 (British Columbia), by Part 7 of The Securities Act 
(Alberta), by Part VIII of The Securities Act, 1967 (Saskatchewan), by Part VII of The Securities Act (Manitoba), by 
Part VII of The Securities Act (Ontario), and the regulations under each such statute, under the Securities Act (Quebec) 
and by Section 13 of the Securities Act (New Brunswick). 


(Signed) J. A. Pouliot (Signed) Michel Baribeau 
Chief Executive Officer Chief Financial Officer 


On behalf of the Board of Directors 


(Signed) René Amyot (Signed) Paul G. Vien 
Director Director 


Certificate of the Underwriter 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain disclosure of all 
material facts relating to the securities offered by this prospectus as required by Part VII of the Securities Act, 1967 
(British Columbia), by Part 7 of The Securities Act (Alberta), by Part VIII of The Securities Act, 1967 (Saskatchewan), 
by Part VII of The Securities Act (Manitoba), by Part VII of The Securities Act (Ontario), and the regulations under 
each such statute, under the Securities Act (Quebec) and by Section 13 of the Securities Act (New Brunswick). 


NESBITT THOMSON SECURITIES LIMITED 


per: (Signed) D. N. Stoker 
The following includes the names of all persons having an interest, directly or indirectly, to the extent of not less 


than 5% in the capital of Nesbitt Thomson Securities Limited: A. D. Nesbitt, J. I. Crookston, J. R. Oborne, J. R. Learn, 
D. E. M. Schaefer, D. N. Stoker, T. E. Kierans, R. W. Crosbie and J. B. Aune. 
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